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House of Representatives

General Assembly File No. 661

January Session, 2013 Substitute House Bill No. 6356

House of Representatives, May 1, 2013

The Committee on Judiciary reported through REP. FOX, G. of
the 146th Dist., Chairperson of the Committee on the part of
the House, that the substitute bill ought to pass.

AN ACT CONCERNING BENEFIT CORPORATIONS AND
ENCOURAGING SOCIAL ENTERPRISE.

Be it enacted by the Senate and House of Representatives in General
Assembly convened:

Section 1. (NEW) (Effective October 1, 2013) As used in this section
and sections 2 to 12, inclusive, of this act:

(1) "Benefit corporation" means a business corporation (A) that has
elected to become subject to the provisions of this section and sections
2 to 12, inclusive, of this act, and (B) whose status as a benefit

corporation has not been terminated pursuant to section 6 of this act.

(2) "Benefit director" means either (A) the director designated as the
benefit director of a benefit corporation pursuant to section 8 of this
act, or (B) a person with one or more of the powers, duties or rights of
a benefit director as provided in a benefit corporation shareholder
agreement that eliminates the board of directors or transfers to one or
more shareholders or other persons all or part of the authority to

exercise corporate powers or to manage the business and affairs of the
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corporation.

(3) "Benefit enforcement proceeding" means any claim or action for
(A) the failure of a benefit corporation to pursue or create a general
public benefit or any specific public benefit set forth in its certificate of
incorporation, bylaws or otherwise adopted by its board of directors,
or (B) the violation of any obligation, duty or standard of conduct

under sections 2 to 12, inclusive, of this act.

(4) "Benefit officer" means the individual designated as the benefit

officer of a benefit corporation pursuant to section 10 of this act.

(5) "Business corporation" means a corporation whose internal
affairs are governed by chapter 601 of the general statutes.

(6) "Charitable organization" means any nonprofit organization
organized for charitable purposes to which has been issued a ruling by
the Internal Revenue Service classifying it as an exempt organization
under Section 501(c)(3) of the Internal Revenue Code of 1986, or any
subsequent corresponding internal revenue code of the United States,

as amended from time to time.

(7) "General public benefit" means a material positive impact on
society and the environment, taken as a whole and assessed against a
third-party standard, from the business and operations of a benefit

corporation.

(8) "Legacy preservation provision" means a provision providing
that a benefit corporation (A) shall, upon dissolution, distribute its
assets to one or more charitable organizations or benefit corporations
that have enacted such provision, and (B) may not otherwise terminate

its status as a benefit corporation.

(9) "Minimum status vote" means, in addition to any other required
approval or vote, a vote in which (A) the shareholders of every class or
series shall be entitled to vote on the corporate action regardless of a
limitation stated in the certificate of incorporation or bylaws on the

voting rights of any class or series, and (B) the corporate action is
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approved by the affirmative vote of at least two-thirds of the voting

power of each voting group entitled to vote thereon.

(10) "Specific public benefit" means a benefit that serves one or more
public welfare, religious, charitable, scientific, literary or educational
purposes, or other purpose or benefit beyond the strict interest of the
shareholders of the benefit corporation, and includes: (A) Providing
low-income or underserved individuals or communities with
beneficial products or services, (B) promoting economic opportunity
for individuals or communities beyond the creation of jobs in the
normal course of business, (C) preserving or improving the
environment, (D) improving human health, (E) promoting the arts,
sciences or advancement of knowledge, (F) increasing the flow of
capital to entities with a public benefit purpose, and (G) conferring any

other particular benefit on society or the environment.

(11) "Subsidiary" means, in relation to an individual, an entity in
which the individual either (A) owns directly or indirectly equity
interests entitled to cast a majority of the votes entitled to be cast
generally in an election of directors or members of the governing body
of the entity, or (B) otherwise owns or controls voting or contractual
power to exercise effective governing control of the entity. The
percentage of ownership of equity interests or ownership or control of
power to exercise control shall be calculated as if all outstanding rights

to acquire equity interests in the entity had been exercised.

(12) "Third-party standard" means a recognized standard for
defining, reporting and assessing corporate social and environmental
performance that is (A) developed by an organization that is
independent of the benefit corporation, and (B) easily understood
because the following information concerning the standard is publicly
available: (i) The factors considered when measuring the performance
of a business, (ii) the relative weightings of those factors, and (iii) the
identity of the persons that develop and control changes to the

standard and the process by which those changes are made.

(13) "Unanimous vote" means, in addition to any other required
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approval or vote, a vote in which (A) the shareholders of every class or
series shall be entitled to vote on the corporate action regardless of a
limitation stated in the certificate of incorporation or bylaws on the
voting rights of any class or series, and (B) the corporate action is
approved by the affirmative vote of the entire voting power of each

voting group entitled to vote thereon.

(14) "Voting group" means all shares of one or more classes or series
that under the certificate of incorporation, sections 33-600 to 33-998,
inclusive, of the general statutes or this section and sections 2 to 12,
inclusive, of this act are entitled to vote and be counted together
collectively on a matter at a meeting of shareholders. All shares
entitled by the certificate of incorporation or said sections to vote

generally on the matter are for that purpose a single voting group.

(15) "Voting power" means the current power to vote on a matter at

a meeting of shareholders.

Sec. 2. (NEW) (Effective October 1, 2013) (a) Sections 1 to 12, inclusive,
of this act shall be applicable to all benefit corporations.

(b) The existence of a provision of sections 1 to 12, inclusive, of this
act shall not of itself create an implication that a contrary or different
rule of law is applicable to a business corporation that is not a benefit
corporation. The provisions of sections 1 to 12, inclusive, of this act
shall not affect a statute or rule of law that is applicable to a business

corporation that is not a benefit corporation.

(c) Except as otherwise provided in sections 1 to 12, inclusive, of this
act, the provisions of chapter 601 of the general statutes shall be
generally applicable to all benefit corporations. The specific provisions
of sections 1 to 12, inclusive, of this act shall control over the general

provisions of chapter 601 of the general statutes.

(d) A provision of the certificate of incorporation or bylaws of a
benefit corporation may not limit, be inconsistent with, or supersede a

provision of sections 1 to 12, inclusive, of this act.
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(e) Nothing in sections 1 to 12, inclusive, of this act shall (1) be
construed as creating or granting to any person any contractual right
to, or proprietary interest in, the income or assets of the benefit
corporation by virtue of the fact that he or she may directly or
indirectly benefit from the general or any specific public benefit of the
benefit corporation, (2) be construed as imposing or creating a
charitable use, interest or restriction on any property or assets of a
benefit corporation, or (3) deprive the Attorney General of jurisdiction

over a benefit corporation under any other applicable law.

Sec. 3. (NEW) (Effective October 1, 2013) (a) A benefit corporation
shall be formed in accordance with the provisions of chapter 601 of the
general statutes and its certificate of incorporation, as initially filed
with the office of the Secretary of the State or as amended, shall state

that such corporation is a benefit corporation.

(b) In addition to its purpose under chapter 601 of the general
statutes, a benefit corporation shall have a purpose of creating a
general public benefit. Such purpose shall be set forth in the

corporation's certificate of incorporation.

(c) The certificate of incorporation of a benefit corporation may
identify one or more specific public benefits that are the purpose of the
benefit corporation to create in addition to its purposes under chapter
601 of the general statutes or subsection (b) of this section. The
identification of a specific public benefit under this subsection shall not
limit the obligation of a benefit corporation to pursue a general public
benefit established pursuant to subsection (a) of this section or its

purpose under chapter 601 of the general statutes.

(d) The creation of a general public benefit and one or more specific
public benefits, if any, pursuant to this section is in the best interests of

the benefit corporation.

(e) A benefit corporation may amend its certificate of incorporation
to add, amend or delete the identification of a specific public benefit

that is the purpose of the benefit corporation to create. Any such
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amendment shall be adopted in accordance with the procedures set
forth in section 33-797 of the general statutes and shall be approved by
a minimum status vote.

Sec. 4. (NEW) (Effective October 1, 2013) (a) A business corporation
that was not formed as a benefit corporation may become a benefit
corporation by amending its certificate of incorporation so that such
certificate contains, in addition to matters required by section 33-636 of
the general statutes, (1) a statement that the corporation is a benefit
corporation, and (2) a purpose of creating a general public benefit. Any
such amendment shall be adopted in accordance with the procedures
set forth in section 33-797 of the general statutes and shall be approved

by a minimum status vote.

(b) Any corporation that is not a benefit corporation that is a party
to a merger or consolidation in which the survivor or consolidated
corporation will be a benefit corporation shall approve the plan of
merger or consolidation by a minimum status vote in addition to any
other vote required by sections 33-814 to 33-821a, inclusive, of the

general statutes, the certificate of incorporation or the bylaws.

(c) Any corporation that is not a benefit corporation that is a party to
a merger or consolidation in which shares of stock of such corporation
will be converted into a right to receive shares of stock of a benefit
corporation shall approve the plan of merger or consolidation by a
minimum status vote in addition to any other vote required by
sections 33-840 to 33-845, inclusive, of the general statutes, the

certificate of incorporation or the bylaws.

Sec. 5. (NEW) (Effective October 1, 2013) (a) A benefit corporation
may, after not less than twenty-four months from the date it filed its
certificate of incorporation with the Secretary of the State, enact a
legacy preservation provision by amending its certificate of
incorporation so that such certificate contains a statement that the
corporation is subject to a legacy preservation provision. Any such
amendment shall be adopted in accordance with the procedures set

forth in section 33-797 of the general statutes and shall be approved by
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(1) a unanimous vote, or (2) written consent of the shareholders of
every class or series regardless of a limitation stated in the certificate of

incorporation or bylaws on the voting rights of any class or series.

(b) Notwithstanding the provisions of sections 33-880 to 33-900,
inclusive, of the general statutes, the assets of a benefit corporation that
dissolves pursuant to chapter 601 of the general statutes and has
enacted a legacy preservation provision shall be applied and
distributed as follows: (1) All liabilities and other obligations of the
benefit corporation shall be paid, satisfied and discharged, or adequate
provision shall be made therefore, and (2) all remaining assets received
and held by the benefit corporation shall be transferred or conveyed to
one or more charitable organizations or benefit corporations that have

enacted a legacy preservation provision pursuant to this section.

Sec. 6. (NEW) (Effective October 1, 2013) (a) Except for a benefit
corporation that has enacted a legacy preservation provision pursuant
to section 5 of this act, a benefit corporation may terminate its status as
such and cease to be subject to the provisions of sections 1 to 12,
inclusive, of this act by amending its certificate of incorporation to
delete any provision stating that such corporation is a benefit
corporation. Any such amendment shall be adopted in accordance
with the procedures set forth in section 33-797 of the general statutes

and shall be approved by a minimum status vote.

(b) Except for a benefit corporation that has enacted a legacy
preservation provision pursuant to section 5 of this act, a benefit
corporation may be a party to a merger or consolidation in which the
survivor of the merger will not be a benefit corporation, provided the
plan of merger or consolidation shall not be effective unless such plan
is adopted by a minimum status vote in addition to any other vote
required by sections 33-814 to 33-821a, inclusive, of the general

statutes, the certificate of incorporation or the bylaws.

(c) Except for a benefit corporation that has enacted a legacy
preservation provision pursuant to section 5 of this act, a benefit

corporation may be a party to a merger or consolidation in which

sHB6356 / File No. 661 7



207
208
209
210
211
212
213

214
215
216
217
218
219
220
221
222
223
224
225
226
227
228
229
230
231

232
233
234
235

236

237

238

sHB6356 File No. 661

shares of stock of such benefit corporation will be converted into a
right to receive shares of stock of a corporation that is not a benefit
corporation, provided such plan of merger or consolidation shall not
be effective unless such plan is adopted by a minimum status vote in
addition to any other vote required by sections 33-840 to 33-845,
inclusive, of the general statutes, the certificate of incorporation or the
bylaws.

(d) (1) Except for a benefit corporation that has enacted a legacy
preservation provision in accordance with section 5 of this act, a sale,
lease, exchange or other disposition of all, or substantially all, of the
assets of a benefit corporation, unless such disposition is in the usual
and regular course of business of the benefit corporation, shall not be
effective unless such disposition is approved by a minimum status
vote in addition to any other vote required by section 33-831 of the
general statutes, the certificate of incorporation or the bylaws; and (2) a
benefit corporation that has enacted a legacy preservation provision
shall not enter into a sale, lease, exchange or other disposition of all, or
substantially all, of the assets of a benefit corporation, unless such
disposition is in the usual and regular course of business of the benefit
corporation, the parties to the disposition are charitable organizations
or benefit corporations that have enacted legacy preservation
provisions pursuant to section 5 of this act, and such disposition is
approved by a minimum status vote in addition to any other vote
required by section 33-831 of the general statutes, the certificate of

incorporation or the bylaws.

Sec. 7. (NEW) (Effective October 1, 2013) (a) The board of directors,
committees of the board and individual directors of a benefit
corporation when discharging the duties of their respective positions

and considering the best interests of the benefit corporation:
(1) Shall consider the effects of any corporate action upon:
(A) The shareholders of the benefit corporation,

(B) The employees and workforce of the benefit corporation, and its

sHB6356 / File No. 661 8
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subsidiaries and suppliers,

(C) The interests of customers as beneficiaries of the general public
benefit purpose or any specific public benefit purpose of the benefit

corporation,

(D) Community and societal factors, including those of each
community in which offices or facilities of the benefit corporation, or

its subsidiaries or suppliers are located,
(E) The local and global environment,

(F) The short-term and long-term interests of the benefit
corporation, including benefits that may accrue to the benefit
corporation from its long-term plans and the possibility that these
interests and the general public benefit purpose and any specific public
benefit purposes of the benefit corporation may be best served by the

continued independence of the benefit corporation, and

(G) The ability of the benefit corporation to accomplish its general
public benefit and any specific public benefit;

(2) May consider (A) the resources, intent, and past, stated and
potential conduct of any person seeking to acquire control of the
benefit corporation, and (B) other pertinent factors or the interests of

any other person that they deem appropriate; and

(3) Need not give priority to the interests of a particular person
referred to in subdivision (1) or (2) of this subsection over the interests
of any other person unless the benefit corporation has stated its
intention to give priority to interests related to a specific public benefit

purpose identified in its certification of incorporation.

(b) The consideration of interests and factors in the manner required
by subsection (a) of this section (1) shall not constitute a violation of
section 33-756 of the general statutes, and (2) is in addition to the
power of directors to consider the interests and factors referred to in

subsection (d) of section 33-756 of the general statutes.

sHB6356 / File No. 661 9
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(c) In any proceeding brought by or in the right of a benefit
corporation or brought by or on behalf of the shareholders of a benefit
corporation, a director is not personally liable for monetary damages
for (1) any action taken as a director if the director performed the
duties of office in compliance with section 33-756 of the general
statutes and this section, or (2) the failure of the benefit corporation to
create a general public benefit or any specific public benefit specified
in its certificate of incorporation, bylaws or otherwise adopted by the
board of directors.

(d) A director shall not have a duty to a person that is a beneficiary
of the general public benefit purpose or any specific public benefit
purpose of a benefit corporation arising from the status of the person

as a beneficiary.

Sec. 8. (NEW) (Effective October 1, 2013) (a) The board of directors of
a benefit corporation that is a publicly traded corporation shall, and
the board of any other benefit corporation may, include a director who
shall (1) be designated the benefit director, and (2) have, in addition to
the powers, duties, rights and immunities of the other directors of the
benefit corporation, any additional powers, duties, rights and
immunities provided (A) by the bylaws, or (B) absent controlling
provisions in the bylaws, by resolutions or orders of the board of

directors.

(b) The benefit director shall be elected, and may be removed, in the
manner provided under chapter 601 of the general statutes. The benefit
director shall not have a material relationship with the benefit
corporation or a subsidiary of the benefit corporation. A material
relationship between a person and a benefit corporation or any of its
subsidiaries shall be conclusively presumed to exist if any of the
following apply: (1) A person is, or has been within the last three years,
an employee of the benefit corporation or a subsidiary of the benefit
corporation; (2) an immediate family member of a person is, or has
been within the last three years, an executive officer of the benefit

corporation or a subsidiary of the benefit corporation; or (3) there is

sHB6356 / File No. 661 10
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beneficial or record ownership of five per cent or more of the
outstanding shares of the benefit corporation by (A) the person, or (B)
an entity (i) of which the person is a director, an officer or a manager,
or (ii) in which the person owns beneficially or of record five per cent
or more of the outstanding equity interests, which percentage shall be
calculated as if all outstanding rights to acquire equity interests in the
entity had been exercised. Currently or previously serving as a benefit
director or benefit officer for the benefit corporation or a subsidiary of
the benefit corporation shall not constitute a material relationship. The
benefit director may serve as the benefit officer at the same time as
serving as the benefit director. The certificate of incorporation, bylaws
or a shareholder agreement of a benefit corporation may prescribe
additional qualifications of the benefit director not inconsistent with
this subsection.

(c) The benefit director shall prepare, and the benefit corporation
shall include in the annual benefit report required by section 12 of this
act, the opinion of the benefit director regarding (1) whether the
benefit corporation acted in accordance with its general public benefit
purpose and any specific public benefit purpose in all material respects
during the period covered by the report, (2) whether the directors and
officers complied with subsection (a) of section 7 of this act and
subsection (a) of section 9 of this act, respectively, and (3) if the benefit
corporation or its directors or officers failed to comply with subsection
(a) of section 7 of this act or subsection (a) of section 9 of this act, a
description of the ways in which the benefit corporation or its directors
or officers failed to comply. If a benefit corporation does not elect a
benefit director, the board of directors shall prepare such opinion
pursuant to this subsection. If a shareholder agreement eliminates the
board of directors or transfers to one or more shareholders or other
persons all or part of the authority to exercise corporate powers or to
manage the business and affair of the corporation, such agreement

shall designate a person who shall prepare such opinion.

(d) The act or omission of an individual in the capacity of a benefit

director shall constitute for all purposes an act or omission of that

sHB6356 / File No. 661 11
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individual in the capacity of a director of the benefit corporation.

(e) Regardless of whether the certificate of incorporation of a benefit
corporation includes a provision limiting the personal liability of
directors as authorized by chapter 601 of the general statutes, a benefit
director shall not be personally liable for any act or omission in the
capacity of a benefit director unless the act or omission constitutes self-

dealing, wilful misconduct or a knowing violation of law.

Sec. 9. (NEW) (Effective October 1, 2013) (a) Each officer of a benefit
corporation shall consider the interests and factors described in
subsection (a) of section 7 of this act in the manner provided in that
subsection if (1) the officer has discretion to act with respect to a
matter, and (2) it reasonably appears to the officer that the matter may
have a material effect on the creation by the benefit corporation of a
general public benefit or any specific public benefit identified in the

certificate of incorporation of the benefit corporation.

(b) The consideration of interests and factors in the manner
described in subsection (a) of this section shall not constitute a

violation of section 33-765 of the general statutes.

(c) An officer shall not be personally liable for (1) an act or omission
as an officer in the course of performing the duties of an officer under
subsection (a) of this section if the officer performed the duties of the
position in compliance with section 33-765 of the general statutes and
this section, or (2) the failure of the benefit corporation to pursue or

create a general public benefit or any specific public benefit.

(d) An officer shall not have a duty to a person that is a beneficiary
of the general public benefit purpose or any specific public benefit
purpose of a benefit corporation arising from the status of the person

as a beneficiary.

Sec. 10. (NEW) (Effective October 1, 2013) A benefit corporation may
designate a benefit officer who shall have (1) the powers and duties

relating to the purpose of the corporation to create a general public

sHB6356 / File No. 661 12
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benefit or any specific public benefit provided (A) by the bylaws, or (B)
absent controlling provisions in the bylaws, by resolutions or orders of
the board of directors; and (2) the duty to prepare the benefit report
required by subsection (b) of section 12 of this act.

Sec. 11. (NEW) (Effective October 1, 2013) (a) Except in a benefit
enforcement proceeding, no person may bring an action or assert a
claim against a benefit corporation or its directors or officers with
respect to (1) the failure to pursue or create a general public benefit or
any specific public benefit set forth in its certificate of incorporation, or
(2) the violation of an obligation, duty or standard of conduct under

sections 1 to 12, inclusive, of this act.

(b) A benefit corporation shall not be liable for monetary damages
under sections 1 to 12, inclusive, of this act for any failure of the benefit
corporation to pursue or create a general public benefit or any specific

public benefit.

(c) A benefit enforcement proceeding may be commenced or
maintained (1) directly by the benefit corporation, or (2) in accordance
with the provisions of chapter 601 of the general statutes by (A) a
person or group of persons that own beneficially or of record at least
five per cent of the total number of shares of all classes and series
outstanding on the date the benefit enforcement proceeding is
commenced, (B) a person or group of persons that own beneficially or
of record ten per cent or more of the outstanding equity interests in an
entity of which the benefit corporation is a majority-owned subsidiary,
or (C) other persons as specified in the certificate of incorporation of

bylaws of the benefit corporation.

(d) For purposes of this section, a person is the beneficial owner of
shares or equity interests if the shares or equity interests are held in a

voting trust or by a nominee on behalf of the beneficial owner.

Sec. 12. (NEW) (Effective October 1, 2013) (a) A benefit corporation
shall produce an annual benefit report.

sHB6356 / File No. 661 13
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(b) In preparing the annual benefit report, a benefit corporation
shall select a third-party standard by which to assess its pursuit of a
general public benefit and any specific public benefit. Selecting or
changing a third-party standard shall require approval by (1) the
greater of (A) a majority of all the directors in office when the action is
taken, or (B) the number of directors required by the certificate of
incorporation or bylaws of the benefit corporation to take action under
this section; or (2) the vote or written consent of the shareholders
required by the certificate of incorporation or bylaws of the benefit

corporation to take action under this section.
(c) The annual benefit report shall include:

(1) A narrative description of (A) the ways in which the benefit
corporation pursued a general public benefit during the year and the
extent to which a general public benefit was created; (B) (i) the ways in
which the benefit corporation pursued any specific public benefit that
the certificate of incorporation states it is the purpose of the benefit
corporation to create, and (ii) the extent to which that specific public
benefit was created; (C) any circumstances that have hindered the
creation by the benefit corporation of a general public benefit or any
specific public benefit; and (D) the process and rationale for selecting
or changing the third-party standard used to prepare the benefit

report;

(2) An assessment of the overall social and environmental
performance of the benefit corporation against a third-party standard
(A) applied consistently with any application of that standard in prior
benefit reports, or (B) accompanied by an explanation of the reasons
for any inconsistent application or the change to that standard from

the one used in the report immediately prior;

(3) The name of the benefit director and the benefit officer, if any,
and the address to which correspondence to each of them may be
directed;

(4) The compensation paid by the benefit corporation during the

sHB6356 / File No. 661 14
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fiscal year to each director in his or her capacity as a director;

(5) The opinion of (A) the benefit director, (B) the board of directors,
or (C) the person designated in a shareholder agreement pursuant to

subsection (c) of section 8 of this act;

(6) A statement of any connection between the organization that
established the third-party standard, or its directors, officers or any
holder of five per cent or more of the voting power or capital interests
in the organization, and the benefit corporation or its directors, officers
or any holder of five per cent or more of the outstanding shares of the
benefit corporation, including any financial or governance relationship
that might materially affect the credibility of the use of the third-party

standard; and

(7) It a shareholder agreement eliminates the board of directors or
transfers to one or more shareholders or other persons all or part of the
authority to exercise corporate powers or to manage the business and
affair of the corporation, a description of (A) the persons that exercise
the powers, duties and rights and who have the immunities of the
board of directors, and (B) the name of the person, if any, who is
vested with the powers, duties, rights and immunities of a benefit

director.

(d) If, during the year covered by a benefit report, a benefit director
or benefit officer resigned from or refused to stand for reelection to the
position of benefit director or benefit officer, or was removed from the
position of benefit director or benefit officer, and the benefit director or
benefit officer furnished the benefit corporation with a written
statement or correspondence concerning the circumstances
surrounding the resignation, refusal, or removal, the benefit report

shall include that correspondence as an exhibit.

(e) The annual benefit report need not be audited or certified by the
organization that designed the third-party standard used in the annual
benefit report.

sHB6356 / File No. 661 15



461
462
463
464
465

466
467
468
469
470

471
472
473
474
475
476

477
478

479
480
481

482
483
484
485
486
487
488
489

490
491

sHB6356 File No. 661

(f) A benefit corporation shall send its annual benefit report to each
shareholder (1) not later than one hundred twenty days following the
end of the fiscal year of the benefit corporation, or (2) at the same time
that the benefit corporation delivers any other annual report to its

shareholders, whichever is earlier.

(g) A benefit corporation shall post and maintain each annual
benefit report on the public portion of its Internet web site, if any, but
the compensation paid to directors and any financial, confidential or
proprietary information included in any benefit report may be omitted

from the benefit report as posted.

(h) If a benefit corporation does not have an Internet web site, the
benefit corporation shall provide a copy of its most recent benefit
report, without charge, to any person who requests a copy, provided
the compensation paid to directors and any financial, confidential or
proprietary information included in any benefit report may be omitted

from such copy.

Sec. 13. Section 33-856 of the general statutes is repealed and the
following is substituted in lieu thereof (Effective October 1, 2013):

(@) A shareholder is entitled to appraisal rights, and to obtain
payment of the fair value of that shareholder's shares, in the event of

any of the following corporate actions:

(1) Consummation of a merger to which the corporation is a party
(A) if shareholder approval is required for the merger by section 33-
817 and the shareholder is entitled to vote on the merger, except that
appraisal rights shall not be available to any shareholder of the
corporation with respect to shares of any class or series that remain
outstanding after consummation of the merger, or (B) if the
corporation is a subsidiary and the merger is governed by section 33-
818;

(2) Consummation of a share exchange to which the corporation is a

party as the corporation whose shares will be acquired, if the

sHB6356 / File No. 661 16
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shareholder is entitled to vote on the exchange, except that appraisal
rights shall not be available to any shareholder of the corporation with
respect to any class or series of shares of the corporation that is not

exchanged;

(3) Consummation of a disposition of assets pursuant to section 33-
831 if the shareholder is entitled to vote on the disposition, except that
appraisal rights shall not be available to any shareholder of the
corporation with respect to shares of any class or series if (A) under the
terms of the corporate action approved by the shareholders there is to
be distributed to shareholders in cash its net assets, in excess of a
reasonable amount reserved to meet claims of the type described in
sections 33-886 and 33-887, (i) within one year after the shareholders'
approval of the action, and (ii) in accordance with their respective
interests determined at the time of such distribution, and (B) the

disposition of assets is not an interested transaction;

(4) An amendment of the certificate of incorporation with respect to
a class or series of shares that reduces the number of shares of a class
or series owned by the shareholder to a fraction of a share if the
corporation has the obligation or right to repurchase the fractional

share so created; [or]

(5) If the corporation is not a benefit corporation as defined in

section 1 of this act, (A) an amendment of the certificate of

incorporation to state that the corporation is a benefit corporation, (B)

consummation of a merger to which the corporation is a party in

which the surviving entity will be a benefit corporation, or (C)

consummation of a share exchange to which the corporation is a party

and the shares of the corporation will be exchanged for shares of a

benefit corporation; or

[(5)] (6) Any other merger, share exchange, disposition of assets or
amendment to the certificate of incorporation to the extent provided by
the certificate of incorporation, the bylaws or a resolution of the board
of directors.
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(b) Notwithstanding subsection (a) of this section, the availability of
appraisal rights under subdivisions (1), (2), (3), [and] (4) and (5) of
subsection (a) of this section shall be limited in accordance with the

following provisions:

(1) Appraisal rights shall not be available for the holders of shares of
any class or series of shares which is:

(A) A covered security under Section 18(b)(1)(A) or (B) of the
Securities Act of 1933, as amended,;

(B) Traded in an organized market and has at least two thousand
shareholders and a market value of at least twenty million dollars,
exclusive of the value of such shares held by the corporation's
subsidiaries, senior executives, directors and beneficial shareholders

owning more than ten per cent of such shares; or

(C) Issued by an open-end management investment company
registered with the Securities and Exchange Commission under the
Investment Company Act of 1940 and may be redeemed at the option

of the holder at net asset value.

(2) The applicability of subdivision (1) of this subsection shall be
determined as of: (A) The record date fixed to determine the
shareholders entitled to receive notice of the meeting of shareholders
to act upon the corporate action requiring appraisal rights; or (B) the
day before the effective date of such corporate action if there is no

meeting of shareholders.

(3) Subdivision (1) of this subsection shall not be applicable and
appraisal rights shall be available pursuant to subsection (a) of this
section for the holders of any class or series of shares (A) who are
required by the terms of the corporate action requiring appraisal rights
to accept for such shares anything other than cash or shares of any
class or any series of shares of any corporation, or any other
proprietary interest of any other entity, that satisfies the standards set

forth in subdivision (1) of this subsection at the time the corporate
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action becomes effective, or (B) in the case of the consummation of a
disposition of assets pursuant to section 33-831, unless such cash,
shares or proprietary interests are, under the terms of the corporate
action approved by the shareholders, to be distributed to the
shareholders, as part of a distribution to shareholders of the net assets
of the corporation in excess of a reasonable amount to meet claims of
the type described in sections 33-886 and 33-887, (i) not later than one
year after the shareholders' approval of the action, and (ii) in
accordance with their respective interests determined at the time of the

distribution.

(4) Subdivision (1) of this subsection shall not be applicable and
appraisal rights shall be available pursuant to subsection (a) of this
section for the holders of any class or series of shares where the

corporate action is an interested transaction.

(c) Notwithstanding any other provision of this section, the
certificate of incorporation as originally filed or any amendment
thereto may limit or eliminate appraisal rights for any class or series of
preferred shares, but any such limitation or elimination contained in
an amendment to the certificate of incorporation that limits or
eliminates appraisal rights for any of such shares that are outstanding
immediately prior to the effective date of such amendment or that the
corporation is or may be required to issue or sell thereafter pursuant to
any conversion, exchange or other right existing immediately before
the effective date of such amendment shall not apply to any corporate
action that becomes effective within one year of that date if such action

would otherwise afford appraisal rights.

(d) Where the right to be paid the value of shares is made available
to a shareholder by this section, such remedy shall be the exclusive
remedy as holder of such shares against the corporate actions
described in this section, whether or not the shareholder proceeds as

provided in sections 33-855 to 33-872, inclusive.
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This act shall take effect as follows and shall amend the following
sections:

Section 1 October 1, 2013 New section
Sec. 2 October 1, 2013 New section
Sec. 3 October 1, 2013 New section
Sec. 4 October 1, 2013 New section
Sec. 5 October 1, 2013 New section
Sec. 6 October 1, 2013 New section
Sec. 7 October 1, 2013 New section
Sec. 8 October 1, 2013 New section
Sec. 9 October 1, 2013 New section
Sec. 10 October 1, 2013 New section
Sec. 11 October 1, 2013 New section
Sec. 12 October 1, 2013 New section
Sec. 13 October 1, 2013 33-856

Statement of Legislative Commissioners:

References to section 33-856 of the general statutes were deleted from
sections 1, 2 and 11 and in section 6(a) a reference to section 13 was
changed to section 12 for clarity and statutory consistency.

CE Joint Favorable Subst. C/R JuD
JUD Joint Favorable Subst.-LCO
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The following Fiscal Impact Statement and Bill Analysis are prepared for the benefit of the members
of the General Assembly, solely for purposes of information, summarization and explanation and do
not represent the intent of the General Assembly or either chamber thereof for any purpose. In
general, fiscal impacts are based upon a variety of informational sources, including the analyst’s
professional knowledge. Whenever applicable, agency data is consulted as part of the analysis,

however final products do not necessarily reflect an assessment from any specific department.

OFA Fiscal Note

State Impact:
Agency Affected Fund-Effect FY14$ FY15$
Secretary of the State GF - Cost 62,000 None

Municipal Impact: None

Explanation

The bill establishes benefit corporations as a type of for-profit
corporation. There is a cost to the Secretary of the State estimated to be
$62,000 associated with programming a new business entity into the
CONCORD commercial records database.

The bill is expected to have a neutral impact on state revenue as it is
anticipated that most benefit corporations created will be
reclassifications of existing businesses. =~ The passage of similar
legislation in several surrounding states has significantly decreased the
likelihood that existing businesses will move corporate registration to

Connecticut in order to become benefit corporations.

The Out Years

As the identified cost is a one-time programming cost, there is no

fiscal impact in the out years.
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OLR Bill Analysis
sHB 6356

AN ACT CONCERNING BENEFIT CORPORATIONS AND
ENCOURAGING SOCIAL ENTERPRISE.

SUMMARY:

This bill establishes, defines, and governs a new and specialized

type of business corporation, named a benefit corporation (b-corp),

intended to benefit society and the environment.

Under the bill, a b-corp is a for-profit business organization

operating under the same laws that govern traditional business

corporations (business corporation law, “BCL”), but:

1.

whose corporate purpose must be to make a material positive
impact on society and the environment, taken as a whole and
assessed against a third party standard, as a result of its
business and operations (i.e., “general public benefit”) and may
be to promote any specific public benefits the organization

chooses to pursue (i.e., “specific public benefit”);

whose directors and officers must consider certain interests and
constituencies in addition to the financial interest of its

shareholders when making corporate decisions; and

report on its overall social and environmental performance
against an independent and transparent third-party standard

each year, (i.e., “benefit report”).

Under BCL, generally, a traditional business corporation can

operate towards any legal purpose; its directors and officers must

work toward the financial interests of its shareholders, and it is not

required to evaluate or report on its social or environmental

performance.
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Under the bill, a b-corp is simultaneously subject to BCL and the
provisions of the bill, with the specific provisions of the bill controlling

over the general provisions of BCL.

Under the bill, b-corps undergo formation, mergers, consolidations,
dissolution, and other fundamental corporate changes as provided for
by BCL, but such actions generally also require approval by two-thirds
of the shareholders in each and every class of shareholders (i.e.,
“minimum status vote”). With unanimous shareholder approval, a b-
corp can implement a “legacy preservation provision” in its certificate
of incorporation that generally (1) blocks the b-corp from engaging in
certain corporate transactions and (2) requires the b-corp to distribute
its assets to another b-corp that has enacted such a provision or

charitable organization when it dissolves.

Under the bill, b-corp directors have the additional duty to consider
a broader set of interests when making a corporate decision, above and
beyond the board duties required by BCL. The bill affords b-corp
directors the protections afforded to directors under the BCL and
additional protections to cover the directors’ additional duties. The
bill generally (1) requires a b-corp board to have a member, called the
benefit director, responsible for assessing and annually reporting the
b-corp’s performance in pursuit of its general and specific publically
beneficial purposes and (2) allows for an officer, called the benefit
officer, to be responsible for pursuing those purposes on an
operational level and preparing the annual benefit report. The benefit

director and officer can be the same person.

Under the bill, only a limited set of people are empowered to bring
suit against the b-corp for failure to pursue or create a general or
specific public benefit (i.e., a “benefit enforcement proceeding”), and
they cannot sue for money damages. Generally, they can seek an order
for specific performance or an injunction to change the b-corp’s

behavior.

Lastly, the bill makes conforming and technical changes.
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EFFECTIVE DATE: October 1, 2013

§ 2 — BENEFIT CORPORATION AS A SPECIALIZED FOR-PROFIT
BUSINESS CORPORATION

The bill establishes b-corps as a special type of business corporation
subject to (1) the BCL and (2) the provisions of the bill, with the bill’s
specific provisions controlling over the general provisions of the BCL.
In establishing the b-corp, the bill does not create the implication that
business corporations are governed by law that is contrary or different
to that governing the b-corp.

The bill does not impact or change current BCL, except to extend
appraisal rights available to business corporation shareholders who
oppose fundamental changes to a corporation (essentially the right to
be bought out of their holdings at a fair value before a change occurs)
to cover corporate changes that would result in a b-corp being formed

or surviving in place of non-b-corp organization.

The bill does not (1) give mere beneficiaries of the b-corp’s
operations any legal claim on or right to its assets, income, or ongoing
operations; (2) require that the b-corp’s assets or property be put to a
charitable use; or (3) deprive the attorney general of jurisdiction over

the b-corp under business corporation or any other law.

None of the b-corp’s certificate of incorporation or bylaws can limit,

conflict with, or supersede the provisions of the bill.

§§ 1 & 3 — PURPOSE OF THE BENEFIT CORPORATION

Under the bill, a b-corp, simultaneously, (1) must have the purpose
of creating a material positive impact on society and the environment,
taken as a whole and assessed against a third-party standard, and (2)
may have the specific purpose of serving one or more public welfare,
religious, charitable, scientific, literary, or educational purposes, or
other purpose or benefit beyond the strict interest of the b-corp

shareholders, including;:

1. providing low-income or underserved individuals or
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communities with beneficial products or services;

2. promoting economic opportunity for individuals or
communities beyond creating jobs in the normal course of

business;
3. preserving or improving the environment;
4. improving human health;
5. promoting the arts, sciences, or advancement of knowledge;

6. increasing the flow of capital to entities with a public benefit
purpose; and

7. conferring any other particular benefit on society or the

environment.

Under the bill, corporate action pursuing any of these purposes is in
the best interests of the b-corp. A b-corp’s choice to pursue a specific
public benefit does not limit its obligation to pursue general public
benefit.

Also, the b-corp may have any legal purpose allowed under BCL.

§§ 3 & 4 — CREATING OR CHANGING A BENEFIT CORPORATION

Under the bill, a b-corp is incorporated by filing or amending a
certificate of incorporation with the secretary of the state in accordance
with BCL and indicating in the certificate (1) that the organization is a
b-corp, (2) the b-corp’s general public benefit purpose, and (3) any

specific public benefit purpose the b-corp chooses to include.

Amending a business corporation’s certificate of incorporation to
become a b-corp requires approval by the board and a “minimum
status vote.” A minimum status vote is a vote, in addition to any other
approvals, votes, or consents required by the organization’s
originating documents, bylaws, board resolutions or orders, or BCL,

(1) of all the shareholders in each class or series of shares, regardless of
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any limitations on shareholders” voting or consent rights noted in the
organizations’ certificate of incorporation or bylaws, and (2) indicating
approval by at least two-thirds of the shareholders in each class, series,
or voting group as defined by the b-corp’s certificate of incorporation,
the BCL, or the bill.

A b-corp may amend its certificate of incorporation to add, change,
or delete any specific purpose with approval by the board and a

minimum status vote.

§ 4 — Mergers or Consolidations Resulting in a Benefit
Corporation

Under the bill, in order for a corporation that is not a b-corp to enter
into a merger or consolidation agreement with a b-corp that would (1)
result in the b-corp being the surviving entity after the transaction or
(2) exchange shares in the corporation for shares in the b-corp, the
merger or consolidation plan must be approved by a minimum status

vote by the corporation’s shareholders.

In such transactions, shareholders of a corporation that is becoming
a b-corp and those who will receive shares in a current or future b-corp
are entitled to appraisal rights, under the bill and BCL, by following
the procedures stipulated in the BCL to secure those rights.

§§ 5 & 6 — PRESERVING, DISSOLVING, TERMINATING, OR
TRANSFORMING A BENEFIT CORPORATION

§ 5§ — Legacy Preservation Provision

The bill allows a b-corp, at least two years after it is incorporated, to
amend its certificate to enact a “legacy preservation provision.” This
provision (1) requires the b-corp to, upon dissolution, distribute its
assets to one or more charitable organizations or b-corps that have
enacted such a provision and (2) bars the b-corp from otherwise
terminating its status as a b-corp. Such an amendment requires board
approval and unanimous approval from all shareholders, for all
shares, in all classes or series, regardless of any limitations on any
shareholders’ voting or consent powers stated in the b-corp certificate

of incorporation or bylaws.
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§ 5§ — Dissolving a Benefit Corporation Pursuant to a Legacy
Preservation Provision

The bill requires a dissolving b-corp that has enacted a legacy

preservation provision to distribute its assets as follows:

1. all of the b-corp’s liabilities and obligations must be paid,
satisfied and discharged, or otherwise addressed and

2. all of the b-corp’s remaining assets must be transferred to one or
more charitable organizations or b-corps that have enacted

legacy preservation provisions.

§ 6 — Termination

Under the bill, a b-corp that has not enacted a legacy preservation
provision is terminated and stops being governed by the bill’s
provisions by amending its certificate of incorporation to delete any
indication of the organization being a b-corp. Such an amendment
must be conducted in compliance with BCL and be approved by the
board and a minimum status vote.

§ 6 — Transformation

The bill prohibits a b-corp that has enacted a legacy preservation
provision from entering into a merger, share exchange, or business
combination that would result in the b-corp not surviving or,
generally, selling or disposing of all or substantially all of its assets. A
b-corp that has not enacted a legacy preservation provision can engage
in such a transaction with approval by a minimum status vote, and any
other vote or consent required by BCL or the b-corp’s certificate of

incorporation or bylaws.

§§ 7 & 9 — DUTIES AND IMMUNITIES OF BENEFIT
CORPORATION DIRECTORS AND OFFICERS

§ 7 — Directors

Under the bill, when discharging their respective duties and
considering the b-corp’s best interests, the board of directors, board
committees, and individual directors must consider the effect of any

corporate action upon the following:
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1. the b-corp shareholders;

2. the employees and workforce of the b-corp and its subsidiaries

and suppliers;

3. the interests of the b-corp’s customers as beneficiaries of the

general or specific public benefits promoted by the b-corp;

4. community and societal factors, including those of each
community in which offices or facilities of the b-corp or its

subsidiaries or suppliers are located;
5. thelocal and global environment;

6. the short- and long-term interests of the b-corp, including
benefits that may accrue to it from its long-term plans and the
possibility that these interests may be best served by its
continued independence; and

7. the b-corp’s ability to accomplish its general and specific public

benefit purposes.

Similarly, directors, individually and collectively, may also consider
(1) the resources, intent, and past stated and potential conduct of any
person seeking to acquire control of the b-corp and (2) other pertinent

factors or the interests of any other group, as they deem appropriate.

No particular person’s or group’s interests must have priority in the
b-corp directors” individual or collective deliberations, unless the b-
corp’s certificate of incorporation states the b-corp’s intent to prioritize

certain interests related to its specific public benefit purpose.

The bill specifies that b-corp directors who, individually or
collectively, consider the various interests as required or allowed by
the bill are not violating their duties under BCL by doing so. These
directors may also act under any power authorized by the BCL to
fulfill their duties.

B-corp directors have no duty to a person whose only connection to
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the b-corp is that he or she benefits from the b-corp’s activities

pursuing or creating general or specific public benefit.

The directors are not personally liable for money damages to the
corporation in a direct or derivative suit for (1) any act taken as a
director in compliance with both the bill and BCL or (2) the b-corp’s

failure to create general or any chosen specific public benefit.

§ 9 — Officers

The bill requires a b-corp officer to consider the interests and factors
that a director must consider if (1) the officer has discretion to act on
the matter in consideration and (2) it reasonably appears to the officer
that the matter may have a material effect on the b-corp’s ability to
create its general or chosen specific public benefit. It specifies that in

considering these interests and factors, a b-corp officer is not violating
BCL.

The bill generally affords b-corp officers the same immunities from
personal liability as b-corp directors, and, like directors, they have no
duty to mere beneficiaries of the b-corp’s publically beneficial
activities.

§§ 8 & 10 — BENEFIT DIRECTOR AND OFFICER
§ 8 — Benefit Director
Under the bill, publically traded b-corps must, and all other b-corps

may, have a director, or properly authorized managing shareholder or
shareholders, designated as the “benefit director.” In addition to
powers, duties, rights, and immunities afforded to a b-corp’s directors,
the benefit director (1) must prepare the b-corp’s annual benefit report,
and (2) bear those powers, duties, rights, and immunities provided for
the benefit director in the b-corp bylaws, resolutions, or orders. The
benefit director is elected and removed according to the respective

provisions for electing and removing a director under BCL.

The benefit director must not have a “material relationship” with
the b-corp or its subsidiaries. Under the bill, this generally means the

benefit director may not (1) presently be or have been an employee of
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the b-corp or a subsidiary within three years of serving as benefit
director; (2) be immediately related to any current or recent executive
officer of the b-corp or a subsidiary; or (3) generally (a) own 5% or
more of the b-corp, (b) own 5% or more of an entity that owns 5% or
more of the b-corp, or (c) hold a controlling position in such an entity.
A benefit director’s current or previous service as the b-corp’s or a
subsidiary’s benefit director or benefit officer (see below) does not
constitute a material relationship to the b-corp or its subsidiary The b-
corp’s certificate of incorporation or bylaws may require additional,

consistent qualifications of the benefit director.

The bill protects acts and omissions by the benefit director to the
same extent as acts and omissions by b-corp directors in general, but
the benefit director is immune from personal liability to a greater
extent; he or she may be liable only for self-dealing, willful

misconduct, or a knowing violation of the law.

§ 10 — Benefit Officer
The bill allows a b-corp to have a benefit officer who has (1) all the

powers and duties authorized by the bylaws or the board’s orders or
resolutions to create the b-corp’s general and chosen specific public
benefit and (2) the duty to prepare the annual benefit report. The
benefit director may simultaneously be the benefit officer without
forming a material relationship with the b-corp. The benefit officer has

the same duties and immunities afforded to b-corp officers.

§ 11 — ENFORCING THE BENEFIT CORPORATION’S PURPOSE

The bill allows only a limited set of parties to bring a benefit
enforcement proceeding against the b-corp, the directors, or officers for
(1) failure to pursue or create general or specific public benefit or (2)
violation of shareholders’ appraisal rights (see below). These parties
cannot sue for money damages. Generally, they can seek an order for

specific performance or an injunction to change the b-corp’s behavior.

The b-corp itself can take action directly against directors or officers.

The following parties can bring or maintain benefit enforcement
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proceeding in accordance with BCL regarding derivate suits:

1. generally, a person or group of people that owns at least 5% of
the b-corp’s shares upon bringing the suit;

2. generally, a person or group of people that owns at least 10% of
an entity that owns and controls the b-corp as a subsidiary; or

3. other people specified in the b-corp’s certificate of incorporation

or bylaws.

Beneficial owners of shares held in a voting trust or by a nominee
are considered owners for the purposes of bringing a benefit

enforcement proceeding.

§1 & 12 — ANNUAL BENEFIT REPORT
§ 12 — Content

The bill requires a b-corp to prepare an annual benefit report and
present it to its shareholders and the public. The report must contain:

1. anarrative description of:

a. how the b-corp pursued its general public benefit purpose
during the year and the extent to which general public

benefit was created,;

b. how the b-corp pursued its chosen specific public benefit
purposes, if any, and the extent to which any specific public

benefit was created,;

c. any circumstances that have hindered the b-corp’s creation
of general public benefit or any chosen specific public

benefit; and

d. the process and rationale for selecting or changing the third-

party standard used to prepare the benefit report;

2. an assessment of the b-corp’s overall social and environmental

performance against a third-party standard, either (a) applied
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consistently with any application of that standard in prior
benefit reports, or (b) accompanied by an explanation of the
reasons for any inconsistent application or the change to that

standard from the one used in the most recent prior report;

3. the benefit director’s and the benefit officer’s, if any, names and

mailing addresses;
4. each director’s respective annual compensation as a director;

5. the opinion of the benefit director, the board of directors, or the
shareholder party acting as benefit director (as designated by a

shareholder agreement on the matter) on the following:

a. whether the b-corp acted in accordance with its general public
benefit purpose and any chosen specific public benefit
purposes in all material respects during the period covered by
the report,

b. whether the directors and officers complied with their duties
under the bill, and

c. whether and how the directors and officers failed to comply
with their duties under the bill,

6. a statement of any connection between (a) the organization that
established the third-party standard, its directors, officers, or
any holder of 5% or more of the voting power or capital
interests in the organization, and (b) the b-corp, its directors,
officers, or any holder of 5% or more of the outstanding shares
of the b-corp, including any financial or governance relationship
that might materially affect the third-party standard’s
credibility;

7. for shareholder-managed b-corps, a description of those
shareholders who act as the b-corp board and the name of

shareholder who acts as the benefit director; and
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8. if the benefit director or officer resigned, was removed, or
refused to be reelected, any written statement or
correspondence from that director or officer concerning the

circumstances of his or her departure.

Neither the report nor the performance assessment it contains needs
to be audited or certified by the third-party standard provider (see

below).

§ 12 — Distribution

The bill requires the b-corp to send a copy of the report to each
shareholder within 120 days of the fiscal year’s end or together with
any other annual report it provides to shareholders, whichever is
earlier. The b-corp must post and maintain each annual report
publically on its website, but may omit its directors” compensation or
any financial, confidential, or proprietary information. If the b-corp
does not have a website, it must provide a copy of its most recent
report, with allowed omissions redacted, to anyone who requests a

copy, at no charge.

§ 1 & 12 — Third-Party Standard

Under the bill, the b-corp’s performance is annually assessed
against a recognized third-party standard for defining, reporting, and
assessing corporate social and environmental performance that is (1)
developed by an entity that is independent of the b-corp and (2) easily
understood because the following information about the standard is

publicly available:
1. the factors considered in measuring the business’s performance,
2. the relative weightings of these factors,

3. the identity of the people who develop and control changes to
the standard, and

4. how changes to the process are made.

Selecting or changing the b-corp’s third-party standard requires
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either approval by at least a majority of the b-corp’s directors or
approval or written consent of that portion of directors or shareholders
required by the b-corp’s certificate of incorporation or bylaws for such

an action.

COMMITTEE ACTION

Commerce Committee

Joint Favorable Substitute Change of Reference
Yea 17 Nay 0 (03/07/2013)

Judiciary Committee

Joint Favorable
Yea 40 Nay 1 (04/12/2013)
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